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Recordation‘office ' ' J4N 9,
Interstate Commerce Commission ,

Twelfth and Constitution Avenue, WZW?SMTF
Washington, D. C. 20423 s

Atténtion: Mrs. Lee (Room 1227)

Dear Mrs. Lee:

We enclose for filing and stamping three executed
originals of each of the following documents:

1. Release

Y,
N

2. Reassignment of Lease

3. Chattel Mortgage, Assignment and Security
Agreement..

These documents should be filed against Recordation
Number 9416 of June 1, 1978. However, as we discussed in
our telephone conversation, a cross reference should be placed
on the documents filed under Recordation Numbers 9414 and 9415
of June 1, 1978 referring to Recordation Number 9416.

We enclose our check for $70.00 in payment of your
fees and request that you return all extra copies of the
documents to us with your recording stamp. Request is also
made that you confirm the cross referencing described above.

If you have any gquestions do not hesitate to contact
me.

Very truly yours,
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FJH:mrs S O, . Frank J. Hariton
enclosures R A
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‘New York, N.Y;ciOOau

Dear
Sius B ' :
The enclosed document(s) was recorded pursuant to the

,‘prov1sions of Section 20(c) of the Interstate Commerce Act,
49 U.S;C; 20(c) on at - '
_ ’ ' 3/23/70 : S:QOam’

and as31gned recordation number(s) 9416-B 9416-()'}‘ & 9416 D
. P9 9%10=L1 & 9416=

Slncerely;kours,

"H.G. Homme, Jr‘{\~)

Secretary
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REGORDATION No%/ ~Filed 1425

CHATTEL MORTGAGE, - JAN 22 1979- 10 AM

ASSIGNMENT AND INTERSTATE COMM '
SECURITY AGREEMENT . ERCE COMMISSioN

" ATLANTIC & WESTERN FINANCIAL CORORATION, a Delaware

‘cqrporation,_(hereihafter'called the "CompanleL'in conside-

ration of the granting by the MARINE MIDLAND BANK (hereinafter

called the "Bank") of a credit facility up to, but not exceed-
ing, in thevaggregaté principal amount at any onhe time out-"

:staﬁding the lesser of (a) $3,000,000, or (b) 80% of the Bor-

rowing Base (as defined in a certain Loan Agreemént dated as of

January 8, 1979 betweén the Company and the Bank [the "Loan

' {Agreemént“]), and in order to secure the payment of the pfin—‘
 cipa1 of and interest on the Notés (as defined in the LoanT
AAgreehent) and to secure the payment of all other debts; lia-
“bilities and obligations of_the Company to the Bank of evéry

kind and.natﬁre,’due dr to bec§me due , liquidated or.unliQui-'

f dated, aﬁd £he performanée and observance of all the cbvenants'

- and conditions in the Loan Agreement, does hereby sell, convey,'

warrant,”mortgage, assign, pledge, gfant a security interest

v

in and lien upon, and hypothecate to the Bank; its successors

————
— T

and assigns, the following Qescribed_properties,.rights[

interests and privileges (all of such properties, rights,

interests and priVilegeslﬁereby mortgaged, assigned and pledged

or intended so to be are hereinafter collectively referred to

as the “Coliateral“):

(a) Railroad equipment consisting of forty
nine (49) freight cars (said freight cars and equip-

ment are more spe¢ifically described in Exhibit A



attached hereto) and"togethet with all accessories,

Vequiément, patts;'and7 appur tenances  attached to any

‘of the railroad equipment, whether'now owned or

hereafter iacquired,' and all substltutlons, renewals

: and replacements’of‘ and addltlons,'1mprovements;tol__,.

any and all of sald rallroad equlpment (the “Equ1p—

';ment“),

(b) . All right; tit1e'end interest of the Com-

pany,'as Lessor in any ieases_dr Conditional Vendor =
under Conditional_Sales.Agreements,'to'any'and all
:rentsiand_other'sums-due.and to become due pursuantj

Afo the said Leases or Conditional Sales Agreements,

inclﬁding'any and all extensions and renewals there-

- of, -insofar as the same eovef or relate to the
 E§ui§meht? it being the intent and purpoee hereof'  >
- that the a551gnments and transfer to the Bank of said
_rents and other sums to become due under the Leasesg‘-

or Condltlonal Sales Agreements, shall be-effectlveﬁ

/\__/\_

and operatlve lmmedlately and shall continue in full_j

force and effect and the Bank shall have the right to

collect and receive said rents and other sums and to |

-applyvsame in payment of the Notes hereinbefore

mentioned, notwithstanding this assignment or any

subsequent assignment, all obligations of the Com-

/
pany under the Leases or Conditional Sales Agreements -

in respect of the Equipment subject thereto shall

\,
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5be'enforceable agaiﬁst'the Company 6n1y ahd not
agains;'thé Bank;
The-Compaﬁy représents and_warfants: (i) Coﬁpany has

‘title fovthe Collaterai_ffee-aﬁd.cleér of all liens and en-
' cumbrances; (ii) no finéncing statement covering' ény of the
Collateral'is>on file_in any public office, except as may have
previously been grénted to the Bank;-and (iii) its certificate
of incorporatioh‘does not prohibit the security interést grant-—
ed herein and "the EXecutign of‘this Chaftel Mortgage, Assign-
‘ ment . and Security Agteemenf will not violéte any law or any
agreement to which it is a'party._

. The Company covenants and égrees that it (1) wi11 
keep the Equipment or éause'the Eqdipment to be kept in good
working order, repair énd running condition, and Qill'replace
-Aany worn, brpken or defective parts; (ii).will ptomptly»pavvall
taxes validly levied. or assessed against the Equipmeht‘and_will
keep the Eéuipment free ahd clear of all liens, éttaéhments and
encuﬁbrances except a 1ién, attachment or enchmbrance<in favor
of the Bank and suchvothef liens, atﬁachments énd eﬂbumb&aﬁces
as ﬁay be set fofth on Exhibit B annexed.heteto; (iii) will al-
iloﬁithe Bank and'itsvrepresentatiQes free access to the Equip-
ment at all reaéonable times for the purpose of inspection;(iv)
will promptly ﬁétify ﬁhe Bank in writing of any_loss to the
Equipment; (v) will indemnify £he Bank against all claims, lia-
bilities,»expenses, costs, losses and changes and expense in-

cluding any counsel fees, in any manner imposed upon or accru-




.

‘ing against the’Banh or its assigns including claims for royal-
ties atising because of the use in or about_the construction
oxr operationAof the Equipment, or any nnitvthereof,‘of any de¥
sign,.article-or material'which infringes-or. is'claimed_to in-
.fringe on any patent or. other right;'arisingvout of or connecte ;
ed w1th the ownershlp or use of the Equlpment- (vi) will reim-'h
burse the Bank upon -demand for . all expenses incurred in con—v_
nection with perfectlng the security 1nterest granted herein
~or the.satiefaction thereof;'(vii) will not ahandon the Equip-
ment except upon loss theft or destruction ; (viii) will not
_sell, assign;.leaee, mortgage or otherw1se dispose. of any in-
terest in the Equipment; (ix) w1ll not use or permlt the Equip-
‘ ment to.be used for anv unlawful purpose or,1n violation of any
Federal; etate or municipal law, statute Or.otdinance; and (x)
will,faithfnlly perform,its obligations‘under the Leases or
'Conditional Sales Agreements relatinq'vto'the Equipment.
The Company hereby a551gns to the Bank any and all
'moneye (1nc1udlng, but not limited to, proceeds of 1nsurance,
‘teturn or unearned ptemiums) whioh may become dne-under any
policy or agreement» insnring “the vKuipment[‘against'~any -1oss"
due to destruction, and directs the insurance company issuing
such polioy or other party to make‘payment thereof directly_to
the Bank. The Bank may, at its option, apply any insurance or
other moneys so received to the cost of repairs to the Equlp—
1ment and/or to payment of any of the Notes or other expenses of
the Bank, in any order the Bank may determlne. whether or not

due, and shall remit any surplus to the Company. The Company
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. irrevocably appoints Fthe Bank as the Company's attorney~inf

fact, with full power ofvsubstitution; to receive all such

moneys; to execute proof of claim, to endorse drafts, checks

and other instruments for the payment of money payable to the

Company. in payment of such insurance moneys, to adjust and -

compromise any claim, to execute releases, to cancel any

insurance policy covering the Equipment when such policy is not
required to protect Company's or the Bank's interest and to do

all other acts and things that may be necessary or required to

" carry into effect the power herein granted.

Simultaneously-with the execution and delivery of

‘this Chattel Mortgage, A551gnment and Securlty Agreement there

shall be delivered to the Bank:

(a) A certiflcate or‘certificates signed
by an authorized representative of the Company,
stating that the Equipment‘has been'inspected- that
the Equ1pment is 1n good order and condition--that
the Equipment conforms to all appllcable Interstate
Commerce Commission requirements and spe01f1cat10ns
and all standards recommended by the Association of
American Railroads; and that the Equipment is subject
to the terms of the Leases or Conditional Sales
Agreements and the term thereof; V

(b) Certificates oflthe Company, or an
‘authorized representative of the Company, and of the

Lessee or Conditional Vendee to the effect that the




en

Leases or Conditional Sales Agreements are in full
force and effect and no default exists under- the

tetms théreof; and no event has occurred which, with

the passage of time, would_constitute a default under

-the terms thereof;

(c) Aﬂfavorable opinion of counsel for
the Company, stating that (i) the Leases or Condi-

tional Sales Agteements_ have been duly authorized,"

~executed and delivered and are valid and binding

inStruménts enforceable in accordahce with their
terms; (ii) thé Bank'is vested with all the right,

title and interest of the Company in and.to_the'
Leases or Conditional'Salés Agreemeﬁts purported to
be assigﬁed to the Bank by this Chattel Mortgage,
Assignmént‘and _Secu;ity Agreemént; (iii) the Leases

or-ConditionaljSales_Agreements'and this.chattél
Mortgage, Aééignment and‘Security Agreementnére'in
fecordablé'form for fiiing with the Interstate
Commerce Commission in accordance withVSection 20(c)
of the;Interstate Cohmissiph Act and when recorded,

will validly Vest in the Bank a perfected-security

~interest in the Equipment,vfreé of all claims, liens,

encumbrances and other security interests and no
other-filing or recordation is necessary to protect
the rights of the Bank in any state of the United

States of America or the District of Columbia; and




"{iv) no approval of‘the Intefstate Commerce Com-
mission or 'any other governmental authority is
neceSsary for'the'éxecution aﬁd‘de1ivery of this

‘ éhattel Mortgége, Aséignment‘and-‘Security‘Agreement.

| The Company_agrées thaf whenever a-defauit'shall be‘

existing, the Bank shall have the folldwing’rights and_remedies'.

to the extent permitted by applicéble law:'(a) to enter such

~place or plaées where_aﬁy of the Equipment may be located and

take and carry away the same by any of its representatives,

with or without legal process, to'Company's place of storage;

"(b) to séll_the Equipment at public'or private sale, whether or’

not the Equipment is‘preSént at such sale and whether or not
the Equipment is in the constructive possession of the Bank or
the:person conducting the sale, in one or more sales, as an

entirety  or in parcels,'for the best price that the Bank can

obtain and upon such terms as the Bank may déem deéirable; (c)

to be thé purchaser at any such salé;.(d) to requiré the Com- .
pany'tp pay all éxpenées of such sale, takiﬁg, keepihgiand_
storage 6f the Equipment,‘including ?easohable attorneys feeé;
(e)vto apply the'proceéds of shch sale to ail expenses in con-
ﬁection with the taking and sale of the Equipment, and any bal4

ance of such proceeds toward the payment of the Notes in

such order of application as the Bank may from time to

time elect; (f) to require the Company to assemble the
Equipment upon the Bank's'demand, at the Company's expense

and make it available to the Bank at a place designated by




the Bank which is reasonably convenient to both partles-‘and
(g):to exercise any one or more rlghts or remedles accorded by
'the.Unlform Commercial Code or the Interstate COmmerce Act and
'the Rules ahd Regulations thereunder. = If the proceeds of any
such sale are 1nsuff1c1ent to pay the expenses, as aforesaid‘
and the Notes, the Company agrees to pay any def1c1ency to the
~Bank upon demand and if such proceeds are more‘than sufflc1ent
fto pay shch'expenses and the Notes, the Bank agrees. to pay the
surplus to the Company. V

| If at the time of reposseSS1on any of the Equipment,
the'Equipment contalns other personal property not included in
| the Equipment, the_Bank may take'such personal property.into
custody and store.it at'the risk and expense of the Company..
The Company agrees to motify the Bank;within 48 hours after
repossession of the'Eguipment ofvan§<such other personal
property‘claimed and that failure to do so will release the -
Bank or representatives from any.liahility for loss or damage
thereto. ‘ | | _
2 At theVreqhest of the Bank, the Company will join-
with the Bank in filing this Chattel Mortgage, Assignment, and
Security Agreement. The Company hereby author1zes the Bank to
file a financing statement signed only by the Bank in all places
where necessary to perfect the Bank's security interest in the

Collateral. wWithout limitihg the foregoing, the Company agrees



‘that whenever a Lease or Conditional Sales Agreement requires

the Company to sign a financing statement for filing purposes,
the Company hereby appoints the Bank or any of the Bank'é

representatives as the Company's attofney and agent, with full

_power desubstitution, to'sign or endorse the Company's name on
-any such financing statement or‘other document and authorizes
“the Bankito file such a financing statment in all places where

' necessary to perfect the Bank's security interest in the Col-~

latéral; and the Company hereby ratifies all acts of said

attorney and said substitute and agrees to hold the Bank and

said attorney harmless from any acts of commission or omission -

or any error or judgmént'or mistake of fact or law pertaining

thereto.

This Chaﬁtei Mortgage, Assignmeﬁt and Secufityv
Agreement is in addition to, and not in limitation of, any
ﬂdfher right and remedy the Bank may have by virtue of any
 othér' instrument' or égreement' heretofdre,. contemporaneous1y

" herewith or hereafter:executed by the Company or by law or

otherwise including but not limited to the.Loan Agreement. If

any provision of this Chattel Mortgage, Assignment and Security

'Agreement is contrary to applicable law, such provision shall

be deemed ineffective without invalidating the remaining
provisions hereof. If and to thé extent that aﬁplicabie law
'confe;s'any right or impbses‘any duty inconsistent with or in
addition to any of the proyisions hereof the affected pfovision

shall be considered amended»td conform thereto. The Bank shall
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not by any act, delay, omission or otherwise be deemed to have
waived any of its rlghts or remedles hereunder. A waiver by
‘the Bank of any right or remedy hereunder on any one occasion,
: _shall not be construed as a bar to or walver of any such rlght
. or remedy which the Bank would have had on. any future occa51on
nor_shall the Bank be liable for exerc1s1ng or failing to ex-
ercise'any.such right.or remedy. It is;eXpressly understood'
and agreed that_whenever'the service of any notice to the_
Company is reguired hereby or is otherwisehrequired, such
notice nay_be sent to the éompany‘by ordinary mail to the
iaddrese'shown in  the Loan'Agreement,-and if so'mailed, such
.ndtice shall berdeemed sufficient notice thereof. |
.,‘ This .Chattel Mortgage,' Assignment and -Security’”
: Agreement shall be construed in accordance with the laws of
the State of New York.
This Chattel Mortgage, Aseignmentt and Securityi
Agreement shall be_binding upon and shall inure»to the benefit
‘of the Company, theﬁBank and their‘respective.successors and
»assigns.' 1 B - | o | |
B | ”'/x'IN WITNESS WHEREOF, the parties hereto have caused
this agreement to be duly ekecuted all;as of the féf% day of
Jamsory 1977 . -' . -
2 .  ATLANTIC & WESTERN
— | o | | .FIN‘. CORPORATION

Isec. T ' MARINGE MIDLANi/BANK

<;%%L§1A ﬁA<égkaL,\, | '1' By;/mitle f::;* Af&fﬁf—/

%5mmm-Wwy%§mww’ : a K




. COUNTY OF Zlwr (A

, on the /{ ~ day ofé?@ﬁaéz?'; 1977, before me per-
- sonally came (L Lo, flrsero , to me pefsonally known, who being

' STATE OF NEW YORK )

STATE OF ';i@u—95v£  :

SS8.:

' 8O et

by me duly sworn, says that he is the Vi Lfwadt = of the

" ATLANTIC & WESTERN FINANCIAL CORPORATION, that the seal affixed

to the foregoing instrument is the seal of said Corporation,

" that said instrument was signed and sealed on behalf of said
Corportion by authority of its Board of Directors; and he

acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

© 7 FRANK J. HARITON
- Hotary Pubiic, State of New York
- No. 31-4618384 '
Qqah_fled in New York Counsy i
Commission Expires March 39, 1979

. SS.:
COUNTY OF NEW YORK)

sonally came A A/, to me personally knpown, who being.
by me duly sworn, says that he is a +“cce ' . of MARINE
MIDLAND BANK, that the seal affixed to the foregoing instrument
is the seal of the Bank, that said instrument was signed and
sealed on behalf of said Bank by authority of its Board of

On the /¢ T4 day'of);Z?~“§7-, 1977, before me per—'

. Directors; and he acknowledged .that the execution of the

foregoing instrument was the free act and deed of said said

Bank. » . _

Ce :FRANK 1 HARlTOI.‘l
RNotary Public. State of New York
No. 31-461889;@ County
ualified in Wew York LOunt
('.om?mssion Expires March 0, 1979



EXHIBIT A -

[

'Forty nine (49) 50' 6', seventy ton truck, ten foot door,
boxcars as follows' -

" Twenty- five (25) general. purpose boxcars, Class "XM" bearihg'
Atlantic & Western Corporation Numbers ATW 16000 to ATW 16024,
inclusive. - . . : . ' -

Twenty four (24)'5pecial purpose boxcars Class “XF" bearing
Hutchinson and Northern Rallway Company numbers -HN 2000 to HN 2012
' 1nc1u51ve and HN 2014 to HN 2024 inclusive.




"EXHIBIT B

Lease-dated April 1, 1978, between Atlantic & Western j
Flnan01al Corporatlon and Hutchlnson and Northern Railway Company

‘of rall frelght cars as follows:

. 24,'56Té";,70 ton XF boxcars with 10° sliging dqois_
Interidr.equipment —.none’ | |
Special lining - Wh;te epoxy paint
Permitted loading use —.food preducts,.non—corrbsives
Recordlng numbers and marks - HN 2000 - 2012 |
| HN 2014 - 2024




